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* SUPPLEMENT TO EQUIPHERT LEASE AcReEMENAUG 2 1 1975-2 £5 PM
INTERSTATE COMMERCE COMMISSION

THIS SUPPLEMENT ("Supplement") to that Certain'Hquﬁp—
ment Lease Agreement as of August 6. 197%, (the "Lease") betucen
GREYHCUND LEASING & BFIHANCILL CORPORATION ("Lessor") and UNTTED
STATES RAILWAY LEASING COMPANY ("Lessee™), is made and entered
into as of this 6th. day of August, 1975. '

WITNESSET H:

: . WHEREAS, Lessor and Lessee did enter into the afore-
said Lease to govern the leasing of 41 New Covered Hopper
Cars; and

WHEREAS, Lessor and Lessce have agreed to certain
modifications and additional terms and conditions to the Lease,
which they desire to set forth herein and incorporate into the
Lease;
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of which is hereby azcolhnowlodzsd,

1y agree as follows:

NOW, THEREFORE,
otnher ccnsideration the su
the parties hereto do hers

1. Definiticns. As us=a2d hierein, the following terms .
snall have the following mzenings:

: (a) "Equipment" shall mean a total of
forty-one (41) New 4750 cubic foot-100 ton Covered
Hopper Cars with trough hatch and gravity discharge
gates bearing repgfting marks ROCK 132900-132949, &
both inclusive; _
(b) "Cost" shall mzzn and refer to the
consideration which Less: 8! be required to
expend in the purchase of inioment in order
to purchase the same; an ’

(c) "Vendor"
Equipment to Lessor for L € =
which-snall be United States Zailway Manufacturing
‘Company . '

2.  Purchase and Leasing of Eguiomant. - As and when
the various cars comprising the = RINIo)
Vandor to the Lessee (which for
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pay Lessor, as considzra ¥ :
“rent, which shall for the Sc! ;(ulc to =
a total of one hundr=d eighty (120) conzacuil : nl
menvs, cach of which shall be dthLe in acivanoes. Sutjezt to

the next sentence oi thnis parg;rupn 3, cacn sucn monvtnly install-
ment of rent for the Equipment covered on the Schedule to the Lease
shall equal 1.007% of Cost of such Equipment. Lessor and Lessee

agrees that the cost of each unit of Equipment is $26, 200 plus sales
tax, if any.

/

4. Term. The term of this Lease shall have a dura-
tion of fifteen (1%) consccutive years commencing with the
"Average Date of Delivery" as defined in Paragraph 9 of the
Schedule. Such term shall not be subject to premature termina-
tion by either party hereto, except that in the event of a de-
fault under the Lease by Lessee, Lessor shall be entitled to
terminate sajid term in accordance with the default provisions
of the Lease.

5. Purchase

: = Obtion. At Tt ign
teen (15) year term of the Lease, or icirs
reneval period, if the option under 5 8
exercised, Lessee shall bz entitled 2
from Lessor at a price sguivalent to 1ts n Tzl s
PROVIDED THAT (i) Less=2s shall not then be in de?f -
Leasz, (4ii) Lessee shzll exercise this onticn 23
Equipment then on leasc, and (iii) Lessos il o~
Lessor with at least zix (6) months, bu%t noi nors
year's, prior written notice of its electicon o sxz
option. _ ‘ h S
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7. Tederal Taz Beneflits.

A. Defipitions. As used

terms shall be accorded the following m

i

(1) " "IRC™ shall mean the Irszor2l =

Code of 1954, as zmended;

(2) MITC" shall mean the cr
Federal income fz2x2s which are impcecsed by

credit emanates Trom the purchase ©
certain depreciadle property pursuan
of Section 38 et s=2q. of the IRC;
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(B) "Tax Benefits'" shall mean otk
TC and . (ii) Depreciation; and

(5) - "Determination" zhall rzve =hs meaning
accorded to said term by virtus of Sasezicn 23313 ci the
IRC. ' : '
B. Tax Ben=fits. Less =, an
Lessee acknowledges, thnat Lessor sna. clzd ¢t
claim the Tax Benefits presently aval zlz
provisions of the IRC on Lessor's pun o
the Eguipment purchased and leaced he cre,
Lessee agrees that it (i.e., Lesszee) iz=d to,
nor will it claim, suzh 'fax Benefits. that its

taxable year is the calendar year.
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vut prior to the daie of
Eaguipraent, 17 such nh,n“gc
fits hercein -granted to,
event that, subscausnt € 7
should not be able to take zdvan!
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“any part therpeol, on account of any-act or omission on The varg
of Lessee causing loss of h o Tax Banefits, or on account of
the Bovipment's being us .2 into service »ricr %o
Lessor's purchase thereoi, © Leoss arrees to resto: Lezsor
to the sanme after-tax. 1C nozition it would otl ise
enjoy had such Tax Benu.- ceen lost In the first instance,
by paying to Lessor the zsuwn ¢ i) the amount which, a2ltzr g
duction of all taxes reg ne wald by Lessor in resstacet

of the recaipt of such 10U » Ttne laws ol any fed ,—s e
or local government or taxling zautnhority in the Unite ztes,

or under the laws of any taxzing authority or any govwe 2nt
subdivision of any foreign ccuntry, would be equal to fn= grount
of the Tax Benefits so lost, ard (il the amount of any intsrast
(including any additions of tax because of underpayrznt of esii-
nmated tax) which may be payanle to ihe United States governrant

by Lessor in connection with such loss of Tax Benefits; providead,

‘however, that Lessor shall be solely responsible for the prepara-
> I

tion and filing of all documents, forms and elections necessary
to its obtaining and enjoying the Tax Benefits and Lessee shall
cooperate with Lessor and execute all documents, forms and elec-
tions requiring Lessce! s signature which are submitted Lo it by

Lessor.

D. Indemnification Payment Date. In the event

LhaL Lessee becomes obljgatod to pay Lessor any sum or sums

pursuant to the provisions of Paragraph 7 of this Supplement,

then such sum or sums shall become due and payable thirty (30)
days after the time at which there shall be a determination that
Lessor shall no longer be eligible - to claim or retain the Tax

Benefits or any portion thereof.

8. Representations and verranties of Lessse. Lessse
heresby represcntb and warranits to Lessor as follows:
"(a) Lessee is a corporation duly organized,
validly existing and in goocd standing under the laus
of the State of TIllinois , and is duly quaiified
to do business and in good standing as a foreign cor-

poration in every jurisdiction in whicen the nature of
its business requires such UL“]__Lcdtlon.

(b) Lessee e 1 corporate action
wnich may be reauired ity Charier or Articles or
Certificate of Incorp i ond dts By-Laws, and -y
the . laws of its state of inccrroration and all other
avoplicable laws, to authorize the C)ecutlon, delivery

and performance of the L°ﬂ~°
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in accordance witn the terms hereofl anrd

(f) | Tne f ancizl stateme

have heretofors v2=2n fuﬂnlbhvd to D

with the negotiation of the trinsaci
subject of hl .eage, are true
sent an accurate victure of the

- Lessee, and thezy arz not nisleadin

wny misstatement or mlsrepresentat!
they omit to state any material

(g) The Lease, Supplement and Schedule and
the Sublease referred to in Paragraph 11 hereof, 1f same
shall exist then, have been properly filed with the Inter-
State Commerce Commission ("ICC") to protect Lessor's
ownership interest therein in the United States of America.

(h) Lessee is not in default under the Lease.

(i) Lessee is fully familiar with the terms

:of the Lease.

9. Lessor's Warranty and Disclaimer. Lessor hereby

covenants, warrants and represents that (i) the Equipment shall
be owned by it (PROVIDED, HOWEVER, that this provision in no

way shall be deemed or construed Lo preclude or prohibit Lessor
from exercising its rights under Paragraph XI of the Lease),

(ii) Lessor shall have the right to lease the Equipment .to Lessee
under the Lease, (ii1i) the Sublessee referred to in Paragraph 11,
if any such shall then exist, shall have the exclusive right to
possession and quiet enjoyment of the Equipment for the duration
of the term of the Sublease so long as the Sublessee .shall not be
in default under the Sublease, and (iv) subject to the rights-

of any Sublessee, Lessee shall have the exclusive right of
possession and quiet enjoyment of the Eguipment for the dura-
tion of the Lease term, so long as Lessee shall not be in



defgult under the Lease THE FOREGOTNG WARRANTY IS IN LILU OF

ANY AMD ALL OTHER WAR PAPW]LS, WHETHER EXPRESS OR IMPLIED, 17 BEING
UNDERI3TOCD AND AGLP}D THAT LES30R EXTEKDS NO OTHER WARR ANEY T0
LESSEE. LESSOR SPECIFICALLY AND EXPLICITY DISCLAIMS ANY AND ALL
TMPLIED ”ARRAMUTJJ OF MERCHANTABILITY AND FITNESS 1'0R PARTICULAR
PURPOS sk, AND LESSEE AGREES TO ACCEPT THE EQUIPMENT "AS 1IS"™. Lessor
agrees to assign to Lessce any and all warranties which it receives
from the Vendor of the Equipment and, to the extent that .any of
such warranties are not assignable, Lessee shall be subrogated

to any and all the rights which Lessor may have against said
Vendor. ‘Notwithstandinpg anything contained in Paraaranh V of

the Lease, Lessor d?PCLS that compliance by any Sublcssee referred
to in Paragraph 11 herecf with the requirements of Paragraph 9

of the Sublease shall constitute full performance by Lessee

of any and all requirements of the Lease with respect to repair

and maintenance of the Equipment.

of the Lease, LESSEE, FOR A
THDUCEMENT 10 LESSOR TO ZilTH
TARILY AND KNOWLNCLY WAIVES ALY
CAND/OR HEARING PRIOR TO AMY RETA
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EXPENSES, INCLUDING REASONABLED LT 7S FEES AND OTHIZ LEGAL
EXPEHSES, INCURRED BY LESSOR I C: LLNG POSSESSION 07 THE

EQUIPHINT.

11. -~Subleasing. Lessor agrees that its consent shall
not be required with respect to any Sublease (s) of all or any part
of the cars made by Lessee hereunder which is substantially in
the form and text attached hereto as Exhibit A. Lessee shall have
no right to sublease the cars other than as permitted herein without
the written consent of Lessor. Lessee agrees with Lessor not to
change, amend, modify or terminate any Sublease without the prior .
written consent of Lessor. In addition, Lessee agrees to assign, but
nevertheless for security purposes only, its interest in any Sub-
lease and its right to receive receivables due and payable there-
under to Lessor under and pursuant to an Assignment in the form and
text attached hereto as Exhibit B.

tion to purc
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12. Conditions. Less
Eauipment and lease the sams
fulfillment of the following

" (a) Lessee shall not be in default under thz
Lease; :

(b) There shall not have cccurred a ma

adverse change 1in Lessen's Tinancizal condLLJOW,
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same is reflected in the financials referred to in
Scetion 8(f) above;

(¢) Lessor shall have received from Lessee
an opinion of Lessee's legal counsel at Lessee's ex-
pense to the effect provided in Parapraph 8(a), (b),
(¢), (e) and (g) that such counsel has no knowledge
which would lead it to believe that any of the remain-
ing representations and warrantics advanced by Lessee
under Section 8 above are not true and correct;

(d) The Vendor of the Equipment shall be
ready, Willing and able to sell the Equipment to Lessor
at a total Cost not to exceed One Million Seventy-Four

Thousand)Dollars ($1,074,Q00), on or before August 29,
é259/1975, such Equipment to be free and clear of any and all
liens and encumbrances; such sale shall be evidenced by
the execution by Vendor and the delivery to Lessor of a
Warranty Bill of Sale for the 41 cars comprising the
Egquipment, and Lessor shall receive from counsel for
Vendor at Vendor's expense a legal opinion confirming
that said Bill or Bills of Sale effectively transfer good
and marketable title to the Equipment from Vendor to .
Lessor.

(e) Lessor shall receive the unconditional
guarantees of lLessee's obligations under the Lease from
United States Railway Lqguipment Company ("Equip. Co."),
the parent corporation of Lessee, and U. S. Railway
Mfg. Co., the parent corporation of Equip. Co., and
shall also receive {rom counsel for these two companies
at their expense a legal opinion to the effect that said
. guarantees are subject only te limitations as to en-
forceability imposed by bankruptcy, insolvency, recor-
ganization, moratorium or other laws affecting the en-
forcement of creditor's rights generally, and are bind-
"ing, valid and enforceable obligations of said companies;

(f) If Lessee shall have entered into a Sub-
lease as permitted in Paragraph 11 above, it shall have
caused the same to be recorded with the Interstate
Commerce Commission, and Lessor shall have received
an assignment (for security purposes) of all rentals
due thereunder; '

() Lessee snhall te sztisfied with TJ
dition of the LKquipment, znd Lessor snaLl ha
written notification to such eifacth;
: (h) The Equipment snall not have been uss:

placed into service nrior T2 Lesszor's purchase of
and Lessor shall have received writiten aosula““*
this effect; and '




(i) Lessor shall have received from Lessee the
sum of Ten Thousand Dollars ($10,000) which shall take
the form of a prepayment of rent and shall be applied
against the initial installment(s) of rent due under
the Lease, all in accordance with and pursuant to the
terms of that certain Letter Agreement dated April 10,
1975, as amended by letter by and between the parties
hereto dated May 6, 1975 ("Commitment Letter").

13. Commitment Fee. As consideration for Lessor
extending its commitment to purchase the Equipment and lease
the same to Lessee as well as purchase other equipment and
lease the same to Lessee, all until February 14, 1976, as pro-

thel vided for 1in/Commitment Letter, Lessee has agreed to pay Lessor
a commitment fee of $50,000, $10,000 of which is to be applied
as initial rental hereunder as provided for in Paragraph 12 (1)
above. Lessee agrees to pay Lessor as a non-refundable com-
mitment fee an amount equal to one-half of one percent per
45,000,000] annum of the unused portion of the total commitment/calculated
) from May 14, 1975, being the date of commitment, until used

&¥i§$)  or until expiration of the commitment, which non-refundable

commitment fee shall be charged solely against the $50,000
commitment fee referred to herein. The non-refundable commit-
ment fee due hereunder shall be calculated and payable quarterly
in arrears. o

14. Consolidation of Lease Transactions and Obli-
gations. Lessee acknowledges that it now has or may hereafter
have other lease transactions with Lessor, such other trans-
actions being subject to lease agreements, riders and schedules
not part of the documents evidencing this lease transaction.
Lessee further acknowledges that Lessor views all such trans-
actions with Lessee as a continuinyg, single relationship
supported by the collective value of all equipment under lease
to Lessee. It is therefore acknowledged and agreed by Lessee
that, without regard to the number of separate lease agree-
ments, supplements, riders or schedules executed between the
parties, a default in the payment of rental due under any
lease agreement, including this Lease or any Supplement, Rider
or Schedule hereto, not cured within 15 days after receipt of
notice of such default shall constitute a default under all
lease agreements, this Lease, all supplement riders and sched-
ules, and Lessor may, in its discretion, exercise its right of
repossession and/or any and all other remedies available to
Lessor as to any and/or all items of equipment, whether a
default exists under the individual lease agreement, this
Lease and/or any schedule covering the equipment which Lessor




repossesses or takes other action in respect thereto. Not-
withstanding anything to the contrary in this Paragraph 14
‘contained, this Paragraph 14 shall apply as to that certain
Equipment Lease and Supplement thereto dated as of March 3,
1975, this Equipment Lease and Supplement and other equipment
leases entered into between the parties hereto pursuant to '
the Commltment Letter.

15. Stipulated Loss Values. Stipulated Loss Values
of the Equipment for the term of the Lease shall be that amount
that is calculated as the product of Cost of said Equipment
times the applicable percentages shown in the table that is
contained in Exhibit C hereto.

16. Further Assurances. Both Lessor and Lessee agree
from time to time throughout the term of the Lease to execute
such additional documents and to perform such further acts as
may be reasonably requested by the other party in order to
carry out and effectuate the purposes and intents of the Lease.

IN WITNESS WHEREOF the parties hereto have caused
this instrument to be signed and sealed by their respective
officers thereunto duly authorized, as of the date first above

written.
UNITED STATES RATLWAY LEASING GREYHOUND LEASING & FINAN-
COMPANY, Lessee CIAL CORPORA”ION Lessor
f &Z/j ! /% b A
Vice President - 7Y Vite Presidert
\  ‘ ", . - . mn
- TATTEST: .ATTEST:
\ég}hl~ihifﬁxgjg . 2// 440 /i/é/;A4H
Assistant Secretary Assistant Secréﬁ%ry



STATE OF W )

) SS

COUNTY OF %u b )

On this Zaéf ¢+ 1975, before me
personally appeared ,_to me personally known,
who being by me duly sworn says t he is Vice President of

Grezhound Leasing & Financial Corporatlon, and

to me personally known to be the Assistant Secretary
of said corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Publﬁ% -

My Commission Expires: T

STATE OF ILLINOIS )
) 5S
COUNTY OF COOK )

on this /™ day of v ee 6 , 1975, before

me personally appeared mmRidmrdBamﬁﬁ to me personally known,
who being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and _ pred Fukumoto , to

me personally known to be the Assistant Secretary of said
corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
~authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Publiéﬁ _

My Commission Expires: 7 /=5 ‘ .
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AGREEMENT .made 3nd entered into this J6th day of __July L1975
" ' between ‘
UNITED STATES RAILWAY LEASING COMPANY

an Minois corporation thereinafter called "United”') and
William. M. Gibbons, Trustee of the Property of the

CHICACO ROCK ISLAND AND PACIFIC RAILROAD COMPANY
-Debtor, o
’ RECORDATION 1O

{hereinafter called ""Lessee’) Q7

SIS

AYG 5 1975-9 o Al

RECITALS St
Lessce desires 1o lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and cenditions set forth in this Lease.

AGREEMENT

It is Agreed: ‘

1. Lease of Cars. United agrees 10 fease 1o Lesses and Lessee agrees 1o and does hareby lease
from United the Cars (the term “Cars™ and other terms used herein are definad in Parsgraph 23
hereof). The Cars covered by this Lease are those which shall be delivered 10 end accepted by Lessee
pursuant to Paregraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately
upon its acceptance pursuant to Paragraph 3. {CONTINUED IN RIDER) '

2. Detivery of Cars. United shall deliver the Cars as promptly as is reasonably possible. Unitad's
obligations with respect to dzlivery of all or ariy of the Cars aro hereby made exprossly subject 1o, and
Umleo snalt Nnot be rasponsiDie 1or, Tatlure 10 Q2anver oOr delays N ogenvering bdrb cue 0 1aoyr
difficulties, fire, delays and defsults of carriers and materia! suppliers or Car manufacturers, acts of
God, vovernmental acts, regulations and restrictions or any other-causcs, casualties or ¢ontinganciss
beyond United’s control; provided, however, that in no event shall Lesse2 be obligatied to accant

delivery of Cars after October 31, 1975
initial delivery shall be f.o.t. Jashingtor, Indiana

From and after acceptance of a Car, Lessee shall be liable for, and shialt pay or reymburze United for
the payment of, alt cests, charges’'and expenses of any kind whaisoover on ac cunt of or relating (o
switching, demurrage, detention, storage, transportation or movement of a Car, muudmg speaifically,
but not exclusively, freight and switching charges for moverment at any time ang from time (0 time 10
and from any repair shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movemém in the normal interchange of rail traffic and shall otherwisz comply with the
description andfor specifications contained in Exhibit A; but Lessee shall be solely responsibie far
determining that Cars are in proper condition for loading and shipmeant. Within F}_Y_Sﬁgi)___days

fter United shall give Lessee notice that some or all Cars are ready for initial delivery, Losses may

have its authorized representative inspect such Cars at (chemomesmmiemmessmes) (the manufaciurer’s
“plant)® and accept or reject them as 1o condition. Cars so inspected and accepted and any Carswhich
Lessee does not elect to inspect shall upon delivery thersof to Lessee as above provided bLe
conclusively deemed 1o be accepted and subject o \his Lease and to meet all requirements of this
Lease. Lessce shall issue and deliver to United with respect 1o ail Cars accopted a Ceruificate of
tnspection and Acceptame in the form of Exhibit B.

*Strike inapplicable materia! in Paragraph 3.

. PO ,
USRL-RF — 11773 . : ) : ..

EXHIRIT A

NTERSTATE, POMMERCE CONRISSION



4. Use and Possession. Throughout the continuance of this Lease so long as Lesser is not in
default hercunder, Lessee shall be entitled 1o possession of each Car from the date the Lease becomes
effective as to such Car and shall use such Car {a) on its own property or lines; or (b} upon the lines
of any railroad or other person, firm or ccrporation in the usual interchange of traffic; provided,
however, that Lessce sgrees that the Cars shall at all times be used (i) in conformity with interchange
Rules; (i} in compliance with the terms and provisions of this Lease; (iii) in a careful and prudent
manner, solely in the use, service and manner for which they were designed; (iv) only within the

. continental limits of the United Siates of America or in Canada; and (v) in such service as will not
constitule @ "unit 1rain”’ ZmK IO M OTA R MA M7ty IR TR DU i e fix ems i
v ousteirdarratnciipitey ~-:m?m.nm‘uj.m,\mxn.,nmm./ mE LT ARG etk mkmxnzngink provideds

5. Term. This Lease shall be for a term which shall commence on the date of delivery by See Rider for

United of the first Car, es provided in Paragraph 2 herecf, and shall erminate fifteen  years option to
from the Average Date of Belivery unless sooner terminated in accordance with the provisiors of this.  extend

Lease or unless extended pursuant to written agreement of the parties.

6. FRental. During the term of this Lease, Lessee shall pay to United for each Car, commencing
on the daie of delivery thereof a rental of $_297.00 per Car per _month

7. Payment. Lesses shall make payment of all sums due hereunder 10 United in C‘ncago funds
at the address provided in Parggragh 21 hereof, or such other place as United may direct. Rental
payments?hall be made monthly in advance on or before the first day of each month for which such
rental 1s cue, except that the first full month’s payment shalt :m,lude rental covering any prior period

" of less than one month.

8. Title. Lesser shall not by reascn of this Lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly grantad to it as Lessee.

9. Repairs. Lessee shall perform or cause to be performed and shatl pay all costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expensz e United. Any
parls, replacements or sdditions made 1o any car shall be accessions 1o such car snd title therato shall
be immediately vested in United without cest or expense 1o United.

10. Substitution of Cars. U.ni':ed may, 3t any time and from time to time, renlace any Casuaity
Cars with Replacement Cars and such Reglacemant Cars shail be deemed to be subject to all terms
and conditions of this Lease as if the sarme had been originally delivered 1o Lessee at tha ume and in
the place of Cars for which they are substituted. The parties shall execute amendments to this Lease
and such other or furthier documents as may be required by either party herelo 1o 2videnca the
withdrawal from and termination of this Lease with respect to Casualty Cars, or to nclude any
Replazcement Cars within the terms and provisions of this Lease and of any other document under
- which Unitad has assigned its rights hereundar; as permitted in Paragraph 19 hereaf,

11. No Abatement of Rent. Rental cayments on any Car shall not zbate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever.

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i} all Federal, State or local sales or use taxes imposed upon or in ‘connection with the
Cars, this Lease, sairnaumudmsmsenygnsindinva or use of the Cars for or under this Lease; {ii) all
taxes, duties or imposts assessed or levied ¢n the Cars or this Lease by a foreign country and/or any
governmential subdivision thereof; and (iii) all taxes or governmental charges assessed or tevied upon
its interest as Lessee of Cars. If any levy or assessment is made against United or whicti United shall
pay on sccount of any of the foregoing matters or on account of iis ownership of the Cars, exclusive,
however, of any taxes on the rentals hereunder or the net income of United therefrom {except any

‘2r, that Lessee agrees that none of the Cars will be physically located outside the continenta

-d States more than 40% of anv calendar vear and Lessee shall indemnifyv and hold Uni Lgd harmles
ay loss, cost or expense’ suffered by L‘nlLod by Teason of the breach oi said covenant whether
loss, cost or expense is due to United's und;rtqklngs uvnder any agreement und;r which it de-
its inter est in the Cars or otherwise. .
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such 1ax on rentals which is in substitution for. or relieves the Lessee from the payment of taxes
which it, would prhf:rwise be obligated to pay or reimburce as hereinbefore provided], Lessee will
promptly pay-of feimburs2 United for sarme; but the Lessee shatl not be required to b_ay the same so
long as it shal! in good faith and by aporopriate legal or adminisirative proceedings contest the
validity or arnount therzof uniess thersby, in the judgment of United, the rights or interest of United
in and 10 the Cars wiil be materially encangered. In the event any 1ax reports are required to be made
on the basis of individual Cars, the Lessee will either make such reporis in such manner as 10 show the
ownership of such Cars by United or will notify United of such requirements ard will make such
report in such manner as shall be satisfactory to United.

13. Liens. Lessee shall keep the Cars free from any and alt encumbrances or liens in favor of
-anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United’s
title, including but not limited 1o liens or encumbrances which arise out of any suit involving Lessee,
or any act, omission or failure of Lessee or Lessea’s failure 1o comply with the provisions of this
Lease, and Lessee shall promptly discharge any such tien, encumbrance or lega! process.

. 4. Indemnities — Patent Covenants. -Lessee ageecs 1o indemnify United and hold it harmless
from any loss. expensze or liability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with the
use, possession or operation of a Car while subject to this Lezse, and without regard as 10 how such
charge, claim, proceading suit or other event arose, including without himiting the generelity of the
foregoing, whether it arises from latent or other defecis which may or may not have been
discoverable by United. United agrees to indernnify Lessee and save it harmless against any charge,
_Ioss, claim, suit, expense or liability arising out of or on account of the use or incor;zorat-ion by
United upon delivery of a Car or upen the making of repairs thereto by United, of anyinvention or
the infringement of any patents. except if such invention was used or incorperated by resson of
Lessee's spacifications. The term "“United' shall mean and include any subsidiary, parent or affiliated
COTRTIaLicn Kot 2 purposes o iz Porogeaph 140 Lessze’s andermnmt, hall nol ehimunals any rghls
which Lesses may have under any manufacturer’s warranty assigned to it pursuant 1o Paragraph 22.
The indemnitics and assumptions of liability herein containad shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other prompt notice of any claim or liabihity
hereby indemnified against. :

15, Lettering — Inventory. At United’s election al! cars may be marked with United’s name
designating it as owner or Lessor and may bear the following inscrigtion: ""Title to this car subject to
documents recorded under Section 20c of Intersiate Commerce Act’”. Except for renewal and
maintengnce of the aforesaid lettering or lettering showing the interest of the Lessee, no lettering or
" marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent
of United. United may at its own cost and expensa inspect the Cars from time to time wherever they
may be, and Lessee shall, upon request of United, but no more than once every year, furnish 10
United its certified inventory of all Cars then covered by this Lease.

16. .Loss, Theft or Destruction of Cars. 1n the event any Car is lost, stolen, destroyed or damaged
beyond economic repair, Lessee shall, by notice, promptly and fully advise United of such
occurrence. Except where Unitad shall have received payment for such Casualty Car from a handling
railroad or other party under and pursuant to Interchange Rules, Lessec shall, within 45 days after
demand by United, promptly make payment 10 Uniled in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This Lease shall continue in {full force and eftect with
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall -be borne by Lessee; provided, however, that this Lease shatl terminate with
tespect to a Casualty -Car on the date United shall receive all amounts and things granted it on
-account of such Car under this Paragraph 16 and Lessee shall have no further hisbility to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.

-3
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect to
any Car J[other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such Car ta United by delivering same to United as such car shop,

' storege cr terminal facility /< y oo Uy TOLILE 10 Luasee. Lol Caf SO surrendered sigll L2
in the same nr a5 good conditicn, working order and repair as when dalivered 10 Lessee, weoar and tzar
“from ordinary uté and the passage of time excepted, and shall be in need of no Reparr Work, Until
the.delivery of possession to United pursuant to this Paragraph 17, Lessen shall continue 1o ke liable
for and shall pay rental at the rate being paid immediately prior to termination or expirzticn, and
Lessee shall in addition make all other payments and keep afl obligations and undertskings required
of Lessee undar any and all provisions of this:Lease as though such wermination or expiraticn had not
occurred. If United shall so request by notice delivered prior 16 surrender of possession of such Car as
above provided, Lessee shall provide suitable storage for such Car for a period of ninety (90} days
from the date of expiration or termination and inform United of the place of storage and tha
reporting number of the Car therz stored. Delivery in storage shall constitute delivery of oossession
for the purpose of this Paregraph 17 and such storags shall be at the risk of United. Upon termunat.on
of the storage period or upon request of United prior thereto, Lessze <hall cabsc the Car 0 be
transported to United as ebove provided. ' : '

18. Default

USRL-RF ~— 11773 ' .
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19. Sublease and Assignment. The right 1o assign this Lcase by either party and the Lossee's right
to sublease shalt exist only as follows: :

- {a) lessce shall have no righft to assign or sublezse or loan“any of the Cars
vithout the prior written consent of United; provided, however, that lLessce shatl
have the right to assign att of its rights under this Lease to another railroad
corporation which succeeds to all or substantially all of +the business 2f lessee,
provided such successor shall expressiy assume ail of the obligaticns znd lia-
bilities of Lessee hercunder. The rights of any assignree or eny perty or parties

. on behalf of whom such assignee is acting shall not he subject 7o any coiesnse,
setoff, counterctaim or recoupment whatccever whether arising out of. 2-y oreach
of arny obligaticn of United hereunder or by reason of any other indebrziness of
liabitity at any time owing by United to Lessee.

(b} 8!l rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise dispased of cither in whole or in part without notice 1o Lessee. This Lease and Lessee's
rights hereunder are and shall he subject and subordinate 1o any chattel mortgage, security
a'greernent or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by United. tf United shall have given written notice to Lessee stating the
identity and post office address of any ass'ignec entitled 10 receive future rentals and any other
sums payable by Lessee hereunder, Lessee shall thereafter make such payments 10 the designated
assignee. -

The making of an assignment or sublease by Lessee or an assignment by United shall not serve o
religve such party of any lisbility or underiaking hereunder nor o impase any liability or underiaking
hereunder upon any such assignee or sublessee except as otherwise provided herein or unless expressly

assumed in writing by such sublessee or assignee,

20. Opinion of Couﬁse/.

SEE RIDER, Paragraph R-5
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(e} no governmental, administrative or judicial - authorization, germission, consent or
approval s necessary on the part of Lessee in connection with this Lease or any action
contemplated on 1ts part hereunder.,

’
t

21. Notice. Any notice required or permitted 1o be given pursuant to the terms of this Lesse
shall be preperly given when made in writing, deposited in the United States mail, registered Or
certified, postage prepaid, addressad 10: ’

United at: 2200 East Devon Avénue
Des Plaines, 1llinois 6C018

Lessee at:

745 South LaSalle Street, Chicago, I11. 60605

Attention: Treasurer

or at such other address as either party may from time to time designate by such notice in writing 10
the other. : : ’ '

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to ony matter whatsoever, including specifically but not exclusively,.
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design. workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; ard United shall have no fiahility hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or consequential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
United agrees 10 assign 0 Lessee such rights as it may-have under warranuies, if any, #hich it may
have received from the manufecturer of any Cars or parts thereior and shall at Lessee’s expense
cooperate with Lessee and take such action a5 may be reasonably requesied 10 enable Less2e to
enforce such rionts. Lessee reoresents that all of the matters set torth in Paragranh 2002) throyah gnd
including le) shall be and are true and correct at all times that any Car is subject 0 this Lease.

23. Governing Law — Writing. The terms of this Lease snd all rights and cbligations hereuncer

_shail be governed by the laws of the State of Hlinois. The terms of this Leasz.and the righis ard

obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party g3ainst whom enforcement of such change or termination 1s sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed 10 be an original, and such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart.

25. 'Severabi/iry — Waiver. It any term or provision of this Lease or the application thereof to
"any persons or circumstances shall 1o any extent be invalid or unenforcéable, the remainder of this
Lease or the application of such term or provision 1o persons or circumsiances other than those as to
which it is invalid or unenforcestie shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law. Failure of United to exercise
any rights hereunder shall not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving rise to such right. : ’

26. Terminology. In construing any language contained in this Lease, no reference shall bemade
and no significance given 10 paragraph titles, such titles being used only for convenience of reference.
Where the context 50 permits, the singular shall include the plural and vice versa.

27. Past Due Payments. Any nonpayment of rentals or other sums due hercunder. whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a defsult or violation of this Lease, shall result in the obligation on the part of the Lessee 10

G-
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pay also an amount equal 1o ten par cent per annum {or if such rate may not lawfully be charged,
then the highest rate which may lawfully be charged) of such overdue sumn for the period of time
during which overdue and unpaid,

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning:

- {3} "Cars” — railroad cars of the type, construction and such other description as is set
forth in Exhibit A. : o

{b) “Interchange Rules” — all cedes, rules, interpretations, laws or orders §0verning hire,
use, condition, repair and sl other matters pertdining to the interchange of freight traffic
reasonably in(verpreted as being applicable to the Cars, adopted and in effect from time 10 time
by the American Associstion of Railroads and any other organization, association, agency, or
governmental authority, including the Intersiztz Commearce Commission and the United States
Department of Transporiation, which may from ume 1o time be responsible for or have
authority to impose such codes, rules, interpretatians, laws or orders.

“{c) “Average Date of Delivery” = that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and ‘the date of delivery of the first Car hereunder, and (i) adding alf of the products so
obtained and dividing that sum by the total number. of Cars delivered and (iii) adding such
quotient rounded Gul 10 the nesrest whole number 10 the date ot delivery of the first Car. The
date on which delivery of a Car shail be deemed to have been made will be the day following
delivery of the Car io the Lessee. as specified in Paragrapn 2. A Car shall be conclusively deemed
delivered to the Lessee on the sarliesi date shown on any of the following (i} Certificate of
Inspection and Accepiance or oiher writing accepting a Car signed by the Lesses; or {ii) a bilt of
léding 'Showing delivery 1o Lesérn or 10 2 raalroad far the arcgunt of Lnsens,

(d} “Repair Work" — Al r2pairs, maintenance, medifications, additions or replacements
required to keep and maintain the Cars in good condition, working ordsr and repair {wear and
tear from ordinary use and the passage of tme excepted), in compliance with interchange Rules
in effect from time to tume and complete with ail devices, appliances appuriznances and parts
with which the Cears were initially equipped or which from time to time may te reguired by
Interchange Rules. '

{e) “Casualty Cars”" — Cars which are lost, stolen, destroyed or damaged beyond economic
repair. :

{f} “Replacement Cars’” — Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars.

{g) “Present Worth” — An amount equal to the excess of the total remaining rentals over
the {air rental value all as determined in Paragragh 18(c), discounted five percent per annum
compounded annuaily. '

(Corntinued on Rider attached hereto)

29. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure 1o the Lenefit of the parties and (10 the extent permitted
in Paragraph 19 hereol) their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof sha!l apply to and inure 1o the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture uncer
which evidence of indebtedness has been issued in connection with the financing of the Cars, then
also to the benefit of any holder of such evidence of indebtedness.

| -7~
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30. Recording. Prior 10 the delivery and acceptance of the {irst Car
tends, without expense to Lessee, 10 cause this Lease and any assignment thercof. 1o be (iled and
recorded with the Interstate Commerce Commission in accordince with Scction 20(c) of the Inter-

state Commerce Act.

. United in-

Lessee will from ttme (o tme do and pedfonm any other act and will execute -
acknowledqe, deliver, file. register and record (and will refile, reregister or rerccord whenaver
requiredy any and- all.further instruments required by law or reasonably requested by United. tor
the purpose of preper protection to the sausfaction of counsel for United, of its title 1o thhe Cars,
or for the purpose of carrying out the intention of this Leosc.

Except as hereinbelore provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiling. registenng, rereg-
istering,

rcc'or'ding and rerecording of any such further instrument or incident to the taking of any
such other action, and will furnish-to United certificates or other cvidence of any such action

IN WITNESS WHEREQF, Ufmed and Lessee have duly execuled this Lease as of the day and

year fxrsl above written

UNITED STATES RAILWAY LE_AS!NG COMPANY
an Hlinois corporation

o 42,/,7/ £ sxed

Presigent

ASS.t_ Secretary

William M. Gibbons, Trustee

of the Property of thy
CIIICAGD ROCK ISLAND ANl ;A FI

-
L K\I\Llal\Uf\AJ bUllf{uil

C

S/ N
-7 Vi /// ‘(_,.' ,,’ A N
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. STATE-OF ILLINOIS
COUNTY OF COOK

: /// vy -

appeared T - g

to me personally Pnown who being by me dul SWDIR 58S I/a L AL President of the
- United States RanlnaaLeasmg G rnpany and.... \. /d((/ ........ / ....... e personally known -

o be the........ / ................... Secretary of said corporanon, that the seal affixed to the

foregoing instrument is the corporate seal of said corporation, that said-instrument was signed and
sealed on behalf of said corporation by authority of :ts Board of Directers, and they acknowledged
that the execution of the foregoing instrument was the free act and decd of said corporation.

STATE OF ILLINOIS )
o ' ) 8§
COUNTY OF COOK ).

On this .. ‘/Z/f day of VQ’M@’//, , '19 75, before me personally éppéared
WILLIAM M. GiBBONS to me personally known, who being‘ by me duly sworn,
says that he is the Trustee of the Property of the CHICACO ROCK ISLAND
AND PACIFIC RAILROAD COMPANY, .that said‘ instrument was signed and sealed

by said Trustee and he acknowledged that the execution of the foregoing:

instrument was the free act and deed of the said Trustee.

7/ /6_ é)//""(f/V\/efx/I/
Notary Public

USRL-RF — 11773 X
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(c) the rights of United as set forth in this Lease and

the title of United to the Cars are free and clear
"0of the lien of any mortgage, sccurity agrcement, or other _
instrument bianding on Lessee or in favor of any party claiming
by, through or under Lessee or Chicago Rock Islaand and
Pacific Raiiroad Company, Debtor and all of the Cavs which
are then subject to rthe Lease, were, upon delivery to Lessee
in corndition satisfatory to Lessee and were acceptaed by
Lessee in accordance with the terms of this Lease; provided
that with respect to its opinicn as to the satisfactory coa-
dition of the Cars, counsel for Lessee may rely upon Certiii-
cates of Inspection and Acceptance executed by the duly
authorized representative of the Lessee;

(d) no recording, filing or depositing of this Lease,
other than with the Interstate Commerce Commission

in accordance with Section 20(c) of the Interstace
Commerce aAct and with the Registrar General of Canada pursuant
‘to Section 148 of the Railway Act, together with required
‘notice of such depositing, is necessary to preserve or
protect the title of United or its assignee in the United
States of America .and "in Canada; and '

(e) all governmental or other authority or approval
necessavy, if any, in coanection with the execution and
delivecy ofi (his Lease or the perfermance ¢f a2ny of Lessee's

obligations thereunder has been obtained.

R-6 - Parégraph 28 continued:

(h) "Lessee” - William M. Gibbons, Trustee of the Property
of Chicago Rock Island and Pacific Railroad Comvany,

.Debtor, and not individually as well as any additional or-
sucéessor Trustee of subject property, and upon assignment
and transfcr of or succession to the interest of the Lessee
to a Reorganized Company, shall .mean any such Reorganized
Company, as well as any successor and assignee permitted in
Paragraph 19 hereof.

(i) “Réorganized Company" - aay corporation, including
~ Chicago Rock Island and Pacific Railroad Company,

Debtor or other entity, which acquires substancially all of

the propervty and business of Chicago Rock Island and Pacific |
Railroad Company -upon termination of the trusteeship of

the property of the Chicago Rock Island and Pacific Railroad
Company and shall include any successor pursuant to Paragraph
19 hercof. )
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.+or do any act whatsoever or exercisec any diligence whatsocver

fn or about the procuring of another lessece to mitigate the
damages of the Lessee or otherwise. The election by United

to relet the Cars and the acceptance of a new lessee shall not
operate to release Lessee from liability for any existing or
future default in any other covenant or promise herecin contained;

(j) declare this Lease terminated and recover from Lessee
all amounts then due and payable plus, as liquidated

damages for loss of bargain and not as a penalty, the
Present Worth, as of the date of such termination, of the.
excess; if any, of the total remaining rentals reserved under
the Lease fronm the date of such terxzination to the expiration
"date of the then current term of the Lease over the fair
rental value of the Cars for such period;

(k) recover or take possession of any or all of the Cars
and hold, possess and enjoy the same, free from auny
right of the Lessee to use the.Cars for any purposes what-
soever, . o

The rémedies provided in this Paragraph 18 in favor of United
shall not be deemed exclusive but shall, where not by rule of

law inconsistent with each other, be cunulative and nay be

availed of singly, in cowmbination, or all together anrnd in any
order, and shall be in addition to all other remedies, in Uni;ed's
~favor existing at law or in equity. The lessee hereby waives

ariy mandatory requirements of law now or hercafter in effect which
might limit or modify any of the remedies herein provided to

‘the extent that such waiver is permitted by law.

R-5 - 20. Opinion of Counsel. Upon the request of United or
"dts assignee at any time or times, Lessee will deliver to United an opinion
of counsel for Lessee or counsel designated by him, addressed to United or
its assignee in form and substance satisfactory to counsel for United,

or its assignee, which opinion shall be to the effect that:

-

(a) The Trustee has been and is duly appointed and validly
acting as Trustee of the property of the Chicago '
Rock Island and Pacific Railroad Company, has the power
and authority to carry on its business, and by specific order
of court has been authorized to execute and deliver this lease;
~oxr alternatively if, during the continuance of this Lease there
shall be a corporation or other entity succeeding to the afore-
mentioned Lessee's interest, that such Lessee is duly
organized and validly existing under all applicable laws and
that it has full power and right to enter into or assume this
Lease and carry out all of Lessee's nbligations hereunder;

(b) this Lease constitutes the legal, valid and binding
obligation of Lessec enforceable in accordance with
its terms, and the obligations of Lessce during the contin-
vance of the Reorganization Proceedings for rental and any
other sums due or which become due oon account of the under-
takings and obligations of the Lessce hercunder constitutes
"an cxpense of administration; '



its

have been duly -assumed by a trustee or trustces.or receiver
or receivers appointed for such Reorganized Company or for its
property in connection with any such proceedings or otherwise
given the same status as obligations assumed by such a trustee
or trustees or reéceiver or receivers, within thirty (30) days
after such appointment, if any, or sixty (60) days after such
proceedings shall have been comnenced whichevet»shall be
earlier;

(g) <the order of the United. States District Court
"for the Northern District of Illinois, ‘Eastern
Division, entered in the Reorganization Proceedings author-

dizing the execution and delivery of this Lease snall be

reversed, modified, amended, terminated or superseded in

any naterial respect waich might adversely afrfect the righxcs,
powers, pL1v1lc es, remediss or obligations of United

under of any assignee cf Unized' s right,

title, and intgkes: in and under the Lease and the continuance
of any such order unstayed and in efifect for a period of
thirty (30) days rfrom the date of entry thereof.

‘.
:::
m
—
m
)
th
)
o
I

Upon the ha ppen-n° of an event of default, Unitec at

option may:

(h) proceed by appropriate court action ei
or in equity for specific periormance

of the applicable covenants of this L
recover fram Lessee all damages, includi

but not exclusively, expcnses and attoruney

United may sustain by vreason of Lessee's def

account of United's enforcemenrc =f i:s recied

the Lessee

2se or to
specifically
fees which

ault or on

ies nereuncsar:

[
her at law
Y

NH

(i) elect oaly to terminacte the Lessee's rléht of possession
(but not to terminate the Lease) without releasiag
Lessee in whole or in part from its liabilities and oblige

tions
accrued hereunder, or hereafter to accrue for the remaining

‘term of the Lease, aund therecupon require Lessee to deliver

all -such Cars to United at such places as it may designate

‘'or to take possession itself, of any or all of the Cars

wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but
in the event the Cars are delivered to United or are
repossessed, United shall use reasonable efforts to relet
the same or any part thereof to others upon a-reasonabl
rental_and such other terms as it may see fit. The proceeds
of any such:-reletting shall. first be applied to the expenses
(including rcasonable attorney's fees) of retaking and
reletting of the Cars and delivery to the new lessee and
then to the payment of re nt due under this Lease. Lessee
shall pay any dcflcxency remaining due after so applying

the proceeds as the same shall accrue. Unitecd shall not be
required to accept or receive any lessec off red by Lessee,
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-“"Commission in accordance with Section 20c of the Interstate Commerce
Act and exhibited to Lessee. Lessee further acknowledges that
United may assign this sublease to its lessor as security for
United's undertakings and oblipations under its leaseback agree--
ment; provided, however, that United, Lessee and United's lessor
shall have entered into '‘an agreement as a part of said assignment
~acknowledging that although. the rights of Lessee hereunder are sub-
ject and subordinate to the .rights of United's lessor, Lessee
shall be entitled to quiet possession of the Cars so long as
Lessee shall not be in default under any of the terms and condi-
tions of this Lease.

R-4 - 18. Default. The term "event of default" for the purpose here-
of shall mean any oce or more of the following: ‘

(a) non-payment by Lessee within twenty (20) days
after the same becomes due of any installment
of rental or any other sum required to be paid hereunder
by Lessee;

(b) the Lessee shall default or fail for a period
of twenty (20) days in the due observance or
performance of any covenant, condition or.agreement
required to be observed or performed on its part here-
under;
(c) the representaticns made by Lessee as provided
in Parﬁﬂraph 22 hereof shall ac any time during

(d) this Lease is rejected or the obligations of the

' Lessee hereuander are not assumed by the Reorganized
Company (as that term is hereinafter defined); or the
Reorgenization Proceedings (as that term is hereinafrer
defined in subparagraph (g) of this Paragraph 13) arz
dismissed or otherwisze = v cut tae adoption of
a plan confirming this Lease in all respects;

- iAo R ERN
- e e eu YA Wb

(e) a petition for reorganization under Section 77 of che
" Bankruptcy Act, as now constituted or as said Scction 77
. may be hereafier amended, shall be filed by or against any
" Reorganized Company as hereinafter defined and all the

obligations of Lessee under this Lease shall not have been

duly assumed by a trustee or trustees or veceiver or receivers

appointed in such proceedings or otherwise given the same

status as obligations assumed by such trustec or trustees

or receiver or receivers within thirty (30) days after such

appointunent, if any, or sixty (60) days after such petition

shall have been filed, whichever shall be carlier; Or

(f) any proceedings shall be commenced by or against
any Reorganized Company as hercinafter defined for

any relief under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments
of indebtedness, rco;gunlzac10ns, arrvangencents, compositions
or extensions (other than a law which does not permit any
readjustment of the indebtedness payable hereunder), and all
the obligations of Lessecce under this Lecase shall not



‘RIDER consisting of 5 page (s) attached to and made
a part of Ilease dated July 16 , 1975, by and between
United States Railway Leasing Company ("United") and William
M. Gibbons, Trustee of the Property of the Chicago Rock Island
and Pacific Railroad Company, Debtor ("Lessee').

R-1 lLecase of Cars (Continuved from Paragraph 1) In no
event shall this lease become effective prior to the approval
and confirmation by the United District Court, Northern District

of Illinois, Eastern Division, or such other Court hereinafcer c¢
ed the "Reorganization Court" having jurisdiction in the A
jzation Proceedings (hereinafter defined in Paragraph 18

{
the Chicago Rock Island and Pacific Railroad Company, Deb

R-2 Option to Extend. Unless Lessee is in default under’
the provisions of this Lease, Lessee shall have an option to
extend the term of this Lease, upon the same terms and condition
as to all or any portion of the Cars then subject to this Lease
by notifying United in writing no less than ninety (90) days
and no more than six (6) months prior to the end of the original
term. An extension pursuant to this option with respect to any
Car shall be for a period (hereinafter referred to as the "ex-
tended term'") of five (5) years from the end of the original term.

Lessee shall pay to Lessor as rental for each Car during
the extended term, from and including the first day fellowing
the end of the original term, an amount per Car per month equal
to the fair market rental value for the Cars as of the expiratcion
of the original term of this Lease. The fair market rental value
of all of the -Cars shall be determined by both of the parties
and in the event the parties cannot agree then such value shall
be determined by arbitration in Chicago, Illinois, pursuant to

the rules of the American Arbitration Association. One arbitrator
shall be appointed by each party and a third arbitrator shall be
appointed by the two arbitrators. In the event rental is

determined by arbitration Lessee shall have a period of ten
(10) days following notification of the decision of the arbi-
"trators within which to terminate the term of this Lease not-
‘withstanding any provision as to the length of the term con-
tained in Paragraph 5 of the Lease or Paragraph R-2 of this
Rider. Such termination shall be effected by written notice
to United within the aforesaid ten (10) day period. '

R-3 Lease or Sublease. Lessee acknowledges that at any time
prior to delivery of the first Car hereunder United may, at its
election, enter into a sale and leaseback of the Cars from such
financing institution as United mayv elect and that thereafter
this document shall constitute a sublease by and between United
and Lessee. Lessee acknowledges that in the .event of said sale
and leaseback United's right, title and interest in the Cars shall
be that of a Lessee under and pursuant to its leaseback agreement,

coples of which shall have been filed with the Interstate Commerce

Page 1



EXHIBIT B

Lease dated........ Julylé, ............... 1975 by and between United States Railvsay
William M. Gibbons, Trustee of the Property of the
Leasing Company [UNIed" ] 8N, .......oiiieriieie ettt cece et aees et are e e ee e e {""Lessee’}

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY

CERTIFICATE OF INSPECTION AND ACCEPTANCE

19

" United States Railway Leasing Company -
2200 East Devon Avenue
Des Plaines, Hinois 60018

Gentlemen:

The undersigned, being a duly authorized inspector for lessee, hereby certifies that he has
made an inspection of ‘ ( } Cars bearing numbers as
follows: ‘ - '

" or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant 1o the Lease: that each of saxd Cars is plainly marked in
stencil on both sices of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
EEREERsiity LESSOR

Title 10 this Car subject 1o documents recorded
under Section 20¢ of Intersiate Commerce Act

in readily visible letters not less than three-quarters inch (3/4°") in height; and that each of said Cars
conforms to, and fully complies with the terms of said Lease and is in condition satnsfackory to the
Lessee.

Lessee

=10~
USRL-RF =~ 11/73



dirrevocab

OF SUBLEASE AND AGREIME

THIS . : i
o0f this 6th day of  August, 1975 Dby UNTTE

HASING COMPANY, an 11
3

1inois corporation naving
officazs in Chicago, rilincis, (hereinafiter

o GREYHOUND LEASING £ FIMNANCIAL f‘OuL ORATION,
corporation having its principal of ices in
(ha&ulnahter called “Assignee").

UHLLL&S ASQL”“O“ dOVQ desire that Asszic > curcnase

~ voiliw

a tobtal of forty one (41) New Hopper Rallroad Cars costlng a

total of approximately One Million Seventy-Four Thousand Two Hundred
Dollars ($1,074, 200) (hereinafter called the "Cars") from United
States Rd'lhay Equipment Company for p¢ "ooses of ;

such Ca to Assigner;

WHEREAS, if e 1s willing

'y

and lease the same unto Assipgnor over &

[#3
Assignor does further dssire to sublaa ! B SRS
William M. Gibbons, Trustee of the Property of Chlcago Rock Island
Pacific Railroad Company, Debtor (hereinafter called the "Sublessee"),
pursuant to-a Sublease Agreement (hereinafter called the "Sublease')
to be entered into between Assignor, as sublessor, and Sublessee;

WHEREAS, Agsignec
as aforesald, and to 1
an Eguipment Lease as
after called the ”Lf 2") to be ente i
and Assignee, if, 2 only 11, Auol"no“'v
into thne outhQbC with Subliessee in the Y
hibit A to the Lease, and will further assign unto Assignee. but

nevertheless for security purposes only, Assignor's rights as
sublessor in the Sublease with Sublessee;

e 1s willing %o
3o Lthe same unto

[
=Nt and Sl1n\>.

r

Rl
\J

NOW, ;0 induce
the Cars and Lo ﬁssignor,
valuable cons tion, the receipt o
knowledged, ﬂ > parti nereto agree

1. As security for the fu1l
payment of all rent dus under the Lea
0ly assigrs, transifers, and se

Exhibit B



all of Assignor's right, title and interest in, and to, the
"Sublease, with respect to the Cars, together with all rights,
power, privileges, and other benefits of the Assignor, as
sublessor under the Sublease, as they relate to the Cars,
including (without limitation) the immediate right to re-
ceive and collect all rentals and other sums payable to or
receivable by the Asciqnor, with respect to the Cars, under
or pursuant to the provisions of the Sublease, and the right
to make all waivers and agreements, to glve all notices, . con-
sents and releases, to take all action upon the happening of
a default or an event of default under the Sublease, with
respect to the Cars, and to do any and all other things what-
soever which the Assignor is or may become entitled to do
under the Sublease with respect to said Cars.

2. The assignm
security for the paymehu
and other sums, if any,

is eyccut d only
lgnor of =all
'u, and,

tne execution and del 1Vﬁ“, A nt and
shall not subject Assignae r or

any way aiiect or modify, i 1 the Ass
sunléssor under the Sub*ﬁase fAt espz2ct to the
being understood. and agresd that notwithstanding t}
ment, all obligations ol the Asﬁjgnor to the Subles
the Sublease with respsct to the Cars shall be and

forceavle by the Sublessez, its successors and azsign
and only against, Assignor.

. 3. Assignor covenants zand agrees that it will pezlors
all of its obligations to b2 zz=rformed under the terms of the
Sublease with respect to the Cars hereby erevochlv
authorizes and empowers Assizn C8 0N name,
ramne ¢f Assipgnor, on the her any Tallurve b;
to perform any such oulafa" periform or ca
sam2 to be periormed, at As nense,

. Upon the pr_JauiOC of the term of t
upcn the full discharge and ssztisfaction of all o
tions of Assignor, as Lessze undsr» the Lease, the a
mad2 hereby and all rights herzin assigned to Assi:
cease and terminate, and all sstate, right, title
of Assignee in and to the Sublzsse shall revert to

5. Assignor hereby warrants and covenants (a) that

the Sublease is on file with the Interstate Commerce Commission,
‘is not in default, and based on the opinion of counsel for the
Sublessee, is valid, in full force and effect and is enforceable
in accordance with its terms (subject only to bankruptcy,
insolvency and reorganization laws and other laws govornlnq

the enforecement of lessors' or creditors' rights in general),
-(b) that the execution and delivery of this Assignment. and
Agreement has been duly authorized, and this Assignment

and Agreement are and will remain the Valld and enforceable



obligations of Assignor in accordance with their terms, (c)’
that . the Assignor has not executed any other assignment of
the Sublease, and its right to receive all payments there-
under with respect to the Cars is and will continue to be
free and clear of any and all liens, agreements or encum-
brances crcated or suffered by any act or omission on the
part of Assignor, (d) Assignor's prlnrlpal place of business
is situate in Chicago, Illinois, and (e) that notwithstand-
ing this Assignment and Agreement, Assignor will perform
and comply with each and all of the covenants and conditions
in the Sublecase on Assignor's part to be so performed and
complied with.

: 6. Assignor cov
in any sult, proceeding or
Sublecase for any installmer
other sum owing thersundizr
force any provisions of such
indemnify and keep Assignee ﬂarmlﬁso
panse, loss or damaze sulfered by reason

DI

Iy [ A ] _—
2nc wnagts

.

!

off, counterclaim or racou

thersunder arising out of a breach by A
tion in respect of the Cars or such Swul
gny other _Ll'Id\OfO( ne2ss cr liability at

Sublessce from Assignor.

7. Assignor will from time to time taks szuch o
and execute such documents as Assignae may ,
reasonably request in order to confirm or furtnar assure an
secure the assignment made hareby and the provisions hersof.

8. Assignor agrees that it will
pricr written consent ¢f Assignee, enter 1 n
anznding, modifying cr iterminating the Sub s
attempled amendiment, modification or termi il
VCOﬂS““t shall be null =214 void and of no = .

d0. This fssiznment and Zgre
upon and inure to th2 i 1t of tne
'resucctive successors and as %ivnu.




11. Ass
roceived in connoe
dr:livored to

650771, or atn

the parties Yoo

this instruy gned and sealed
oflficers thereunto

viritten.

- £ P i > ~ ’
aucnorisedc, as Snoye

.
By
Vice Iresident

ATTEST:

' - UNTTED ST
LEASTNG COL

By
. , . Vics Zra2sidanyg
ATTEST: .
)
Assistant Secretary
.



STATE .OF )

o ) SS
COUNTY OF )
, On this _ day of , 1975, before me
personally appeared , to me personally known,

who being by me duly sworn says that he is Vice President of
Greyhound Leasing & Financial Corporation, and

, to me personally known to be the Assistant Secretary
of said corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

My Commission Expires:

STATE OF ILLINOIS. )

)  8S
COUNTY OF COOK )

On this day of , 1975, before
me personally appeared ~_, to me personally known,
who being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and , to

me personally known to be the Assistant Secretary of said
corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged
-that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

My Commission Expires:
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STIPULATED LOSS VALUES

1lst
2nd
3rd
4th
5th
6th
7th
8th
9th

10th
llth

quarter
guarter
quartex
quarter
quarter
quarter
quarter
quarter
guarter
quarter
quar ter

12th quartexr
13th quarter
l4th guarter
15th quarter

16th guarter

l7th.quarter
18th guarter

19th
20th
2lst
22nd
23xd

quarter

quarter .

quar ter
quarter
gquar ter

24th quarter
25th quarter

26th
27th

guarter

quarter

28th quarter

29th

quarter

30th quarter

3lst
32nd
33rd
34th
35th
36th
37th
38th

quarter
gaurter
dquarter
guar ter
quarter
quarter
quarter
quarter

'EXHIBIT C

. 100.00%
102.04%
102.74%
103.38%
103.95%
104.46%
104.90%
105.29%
105.60%
105.86%
106.05%
106.18%

99.83%
99.83%
99.77% -
99.64%
99.45%
99.19%
98.87%
98.49%
93.65%
92.72%
9l.74%
90.70%
89.61%
88.47%
87.61%
86.71%

. 84.73%
83.37%
81.96%
80.50%
78.99%
77.42%
75.80%
74.13%
72.40%
70.62%



Beginning

Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning

Beginning

Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning
Beginning

of

of

of
of
of
of
of
of
of
of
of
of
of
of
of
of
of
of
of
of
of
of

EXHIBIT C -

STIPULATED LOSS VALUES

39th
40th
4lst
42nd
43nd
44th
45th
46th
47th
48th
49th
50th
51st
52nd
53th
54th
55th
56th
57th
58th
59th

60th

quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
quarter
guarter
gquarter
quarter
Jquarter
quarter
quarter
quarter
dguarter
quar ter
quarter
quar ter
dquarter
quarter

After 60th dquarter

68.79%
66.90%
64.96%
62.97%
60.92%
58.82%
56.67%
54.46%
52.21%
49.89%
47.53%
45.11%
42 .64%
40.11%
37.54%
34.91%
32.22%
29.48%
26.69%
23.85%
20.95%
18.00%
15.00%



